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This Equipment Trust Agreement; dated as of January 1, 1976 by
and between Harris Trust aAxp Savines Bawk, an Illinois cor-
poration, as Trustee, (hereinafter called the Trustee) and Tre
ArcaisorN, TorEEA AND Santa F'r Ramway CoMmpany, a Delaware
corporation, (hereinafter called the Company),

WITNESSETH :

WaEReas, the Company has contracted or will contract for the
construction and transfer to the Trustee of the railroad equipment
described herein; and

WhEREAs, title to such railroad equipment is to be vested in and
is to be retained by the Trustee, and such railroad equipment is to
be leased to the Company hereunder until title is transferred under
the provisions hereof ; and '

‘Weeress, The Atchison, Topeka and Santa Fe Railway Com-
pany Equipment Trust Certificates, Series K (hereinafter called
Trust Certificates), are to be issued and sold in an aggregate prin-
cipal amount contemplated to be $42,900,000, but which will be not
more than $60,000,000 nor less than $30,000,000, and the net proceeds
(as hereinafter defined) of such sale together with such other cash, if
any, as may be required to be deposited by the Company as herein-
after provided is to constitute a fund equal to the aggregate prin-
cipal amount of Trust Certificates so issued and sold to be known
as The Atchison, Topeka and Santa Fe Railway Company Equip-
ment Trust, Series K, to be applied by the Trustee from time to time
in part payment of the cost of the Trust Equipment, the remainder
of the net cost thereof to be paid out of advance rentals to be paid
by the Company as provided herein; and

‘WaEREAs, the texts of the Trust Certificates, the dividend war-
rants and the guaranty to be endorsed on the Trust Certificates
by the Company are to be substantially in the following forms,
respectively: :
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- [Form of Fully lRegistered Trust 'Certiﬁeate‘]

~THE ATCHISON, TOPEKA AND SANT'A FE
- RA_ILWAY COMPANY t
|
EQ‘UIPMENT TrusT l

| Series K O
Equipment Trnst Certificate i

Total Authorlzed Issue, First Installment
$15 000 000

Haggrs Trust l}ND SAVINGS Baxk, Trus.tla.e'
Dividends at th;e rate of ...% Per Annum
Payable F\ebruary 1 and August1
’ Principal hereof payable February 1, 19 .

THE Hagris TB‘UBT AND SAVINGS BANK, as Trustee (hereinafter
called the Trustee) under {an Equlpment Trust Agreement dated
ATGHISON, TOPEKA AND SANTA Fg RAILWAY COMPANY (heremafter
called the Company), hereby certifies that .......... !. Cehemeserean -
adiseseeseeessen,. OF Tegistered assigns, is entitled to an mterest
in the prlnclpal amount of $.. .. in THE ArcmsoN, TopERA AND SANTA
Fg Rarnuway CompPany EQUIPMENT Trust, SERES K, payable on the
due date stated above, upon|presentation and surrender of this Cer-
tificate to the undersigned’ at its principal office 1n the City of
Chicago, State of Illinois, and to payment, until said last mentioned
date of dividends on said pr1nc1pal amount, semiannually on February
1-and August 1 in each year, at the rate of ... % per annum from
the date hereof, at said oﬁicel of the undermgned with mterest at said
-dividend rate on any unpald principal and on any unpald dividends
to the extent that it shall be legally enforceable, all i in such coin or
curréncy of the United States of America as at the time of payment
shall be legal tender for the payment of public and)| prlvate debts,
but payable only out of re‘ntals or other monies recelved by the
unders1gned and applicable to such payment under ‘the prov1s1ons
of said Agreement. ‘ l |

This Certificate is one of; an .is-s:,hu'e of Certificates llaving an aégre-
gate principal amount conterinplated to be $42,900,000,lbut which will

| |

'\ |
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not be more than $60,000,000 nor less than $30,000,000, issuable in two
or more installments, all of which are substantially similar:except as
to serial number, rate of dividend and date of maturity, all issued or
to be issued under-and subject: to the.terms of said Agreement,
under which certain railroad equipment leased to the Company (or
cash or obligations defined in said Agreement “Government
Securities” in lieu thereof, as provided in said Agreement) is held
by the undersigned in trust for the benefit of the holders of the
interests represented by said Certificates. The total principal amount
of Certificates issued under the terms of the Agreement will not be
more than 80% of the cost of the railroad equipment held in trust
by the undersigned and leased to the Company as provided by the
Agreement. Reference is made to the Agreement (a copy of which
is on file with the undersigned at its principal office in the City of
Chicago, State of Illinois) for a full statement of the rights and
obligations of the Company, the duties and immunities of the under-
signed and the rights of the registered holder hereof thereunder.

The Certificates are issuable as bearer Certificates with dividend
warrants attached, registrable as to principal, in the denomination
of $1,000, and as fully registered Certificates in the denominations:
of $1,000 and any multiple of $1,000. The Certificates with dividend
warrants and the fully registered Certificates and the several de-
nominations of fully registered Certificates are interchangeable upon
presentation thereof at said office of the undersigned, but only in the
manner, subject to the limitations and upon payment of the charges
provided in the Agreement.

This Certificate is transferable by the registered holder hereof
in person or by duly authorized attorney on the books of the under-
signed upon surrender hereof to the undersigned at its said office
accompanied by appropriate instruments of assignment and transfer,
duly executed by the registered holder hereof in person or by such
attorney, in form satisfactory to the undersigned, and thereupon a
new fully registered Certificate of Certificates in authorized de-
nominations for the same aggregate principal amount and having
the same rate of dividend and date of maturity as this Certificate
will he issued to the transferee in exchange herefor. The undersigned
and the Company shall be entitled to treat the registered holder
hereof as the absolute owner hereof for all purposes, and shall not
be affected by any notice to the contrary.
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In case-of default in the performa.nce or- observance of :any of
the covenants of the Company in said Agreement contained, the
‘principal -amount: represented by this Certificate may “be declared

due and payable, in the manner and with the effect prov1ded in sald
Agreement R T

L

IN ‘WITNESS ,WHEREOF, the Trustee has caused thls Certlﬁcate to
be signed by the facsimile isxgnature of one of its V1ce Presidents
and its corporate seal, in facs1m11e, to be hereunto affixed and to be

attested by its Secretary or an Assistant Secretary ‘

Dated as of ‘K.
. “ :
i Hareis Trust aND Savines Bawk,
\ . as Trustee,
x |
R - 5 S
v \ Vwe President.
Attest: \ .
\ ‘1
L ® 60 0.6 8 5 000 VP Ot S E N e oo " LI Y i
0
Asswtant Secreta
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[Form of Gnaranty for Fully Reglstered Trust Certificate]

THE ATCHIS()N, TOPFKA AND SANTA FE RAILWAY COMPANY, for a
valuable consideration,. hereby ‘unconditionally guarantees to the
registered holder of the within Certificate the prompt payment.of
the principal of said Certificate, and of dividends thereon at the
dividend rate specified therein on the semiannual dates specified in
said Certificate, with interest at the dividend rate on any unpaid
principal and on any unpaid dividends to the extent that it shall be
legally enforceable, in accordance with the terms of said Certificate
and the Equipment Trust Agreement referred to therein.

Tar ArcaisoN, Torera anp Santa Fr
Ranway Company,

Chairman of the Board, President
and Chief Ewecut_ive Officer.



.[Form of Trust Certificate With Dividend Warrants]

THE ATCHISON, TQ)PEKA AND SANTA FE
' RAILWAY COMPANY ‘

EqurpMENT Tmrs:r ' '

Series K

Equipment Trust Certificate
Total Authorized issue, First Installment |
: $15,000,000

|

Harris TrusT AND {Savines Bank, Trustee

}
Dividends at the rate of ...% Per Annum \
Payable Febrﬂary 1 and August 1

Principal hereof payable February 1, 19..

l
" Tue Harris Trust AND SaviNes Bank, as Trustee (hereinafter
called the Trustee) under an Equipment Trust Agreement dated as
of January 1, 1976, by and between the Trustee and Tas ATcHISON,
Topeka -AND SanTa FE RAILWAY CoMPANY (heremafter called the
Company), hereby certifies that] the bearer, or, if this Certlﬁcate is
registered as to principal, the registered holder hereof, is entitled to
an interest in the principal amount of $1,000 in TrE ATCHIS|ON, TorPERA
AND Santa Fr Rammway Company EquipmenT TrRUST, SERIES K, pay-
able on the due date stated abox‘re, upon presentation and surrender
of this Certificate to the undersvlrned at its prinecipal office )m the City
of Chicago, State of Illinois, and to payment, until said last men-
,t1oned date, of dividends on said principal amount at the rate of
% per annum from Februaryl 1, 1976, semiannually on February 1
and August 1 in each year, according to the tenor of the dividend
warrants hereto annexed; upon presentatlon and surrender of such
wa,rrants as they severally mature, to the undermgned at its
said ofﬁce, with interest at the| dividend warrant rate on any un-
'pald principal and on any unpald dividends to the extent that it
'shall be legally enforceable, all in such coin or currency of, the United
,States of America as at the tm‘ae of payment shall be legal tender

for the payment of public and pnvate debts, but payable only out of

\I |

1 |
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rentals or other monies.received by the undersigned and applicable
to such payment under the provisions of said Agreement.

This Certificate is one of an issue of Certificates in an aggregate
principal amount contemplated to bé $42,900,000, but which will not
be more than $60 O()O 000 nor less than $30,000,000, issuable in two or
more installments, all of which are substantially similar except as to
serial number, rate of dividend and date of maturity, all issued or to
be issued under and subject to the terms of said Agreement, under
which certain railroad equipment leased to the Company (or cash or
obligations defined in said Agreement as “Government Securities” in
lieu thereof, as provided in said Agreement) is held by the under-
signed in trust for the benefit of the holders of the interests repre-
sented by ‘said Certificates. The total principal amount of the
Certificates issued under the terms of the Agreement will not be

more than 80% of the cost of the railroad equipment held in trust by

the undersigned and leased to the Company as provided by the
Agreement. Reference is made to the Agreement (a copy of which
is on file with the undersigned at its principal office in the City
of Chicago, State of Illinois) for a full statement of the rights and
obligations of the Company, the duties and immunities of the under-
signed and the rights of the holder hereof thereunder.

The Certificates are issuable as bearer Certificates with dividend
‘warrants attached, registrable as to principal, in the denomination of
'$1,000 and as fully registered Certificates in the denominations of
$1,000 and any multiple of $1,000. The Certificates with dividend
warrants and the fully registered Certificates and the several de-
nominations of fully registered Certificates are interchangeable upon
presentation thereof at said office of the undersigned, but only in the
.manner, subject to the limitations and upon payment of the charges,
prowded in the Agreement.

~ This Certificate may be registered as to principal at said office
of the undersigned in the City of Chicago, State of Illinois, in the
name of the holder hereof, and such registration noted hereon by or
on behalf of the undersigned. Thereafter title to the interest repre-
sented by this Certificate shall pass only by transfer registered at
said office unless and until a transfer to bearer shall have been simi-
larly registered and noted hereon. Such registration shall apply only
to the principal of this Certificate and not to the dividend warrants
‘hereunto attached, which shall continue to be payable to bearer and
transferable by delivery.
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|
- Every holder of this Certificate and of the attached warrants, by
accepting the same, agrees 'Wlth the undersigned, with the Company,
and with every subsequent! holder hereof and thereof that this Cer-
tificate (unless registered as to prmc1pal) and such Warrants shall be
:transferable with the same effect as in the case of a negotiable in-
strument payable to bearer; by dehvery by any person having posses-
sion of the same, respectively, howsoever such possession may have
been acqmred and the undermgned and the Company may treat the
bearer ‘of this Certlﬁcate,}or the registered holder hereof if this
Certificate be registered as to prmclpal as above provxded and the
bearer of any dividend Wali'rant attached hereto whether or not this
Certificate be so registered, as the absolute owner of this Certlﬁcate
or of said Warrants, as the, case may be, for all pur[poses, and shall
not be affected by any notlce to the contrary

;I.n; ca,se of default in the performa.nce or observance of any of
the covenants of the Company in said Agreement contained, the
principal amount represented by this Certificate may be declared due
-and payable, in the manner and with the effect provided in said
Agreement.

|

In WITNESS’ WaEkgeor, the Trustee has caused this Certificate to
.be signed by the facsimile s1gnature of one of its Vice Presidents and
'__1ts corporate seal, in facsmle, to be hereunto aﬂixed and to be
”attested by its Secretary or an Assistant Secretary, land has caused
dividend warrants bearing ;che facsimile signature of one of its Vice
__?res;dents to be attached hereto, as of February 1, 1976
l

Hazrris Trust aND Savings Bank,
| as Trustee,

Bp D R A I I AR I I AR AT R AT R R ) ..............

o , P : » Vtce President.
“Attés‘t': ' o o ‘ | '
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‘[Form of Dividend Warrant] -
$..; ..... | . | | | : ‘. NO...;‘.‘.‘..‘..‘.

Due to the bearer hereof 13} S 1,19.., on surrender
hereof at the prmc]pal office of the undersigned in. the Clty of
Chicago, State of TIlinois, ......c.vevriiiiiiiiiiinieioeeann
Dollars, being the semiannual dividend then due on C‘ertlﬁcate No
........ weer.. of THE ATcHISON, ToPERA AND SaNTA FE 'RAILWAY
Company Equipmext Trust, Stries K, payable only out of rentals
or other monies received by the undersigned, and applicable to such
payment under the Equipment Trust Agreement dated as of January
1, 1976, referred to in said Certificate and as therein provided.

Hargis TrusT aND Savings BaNg,
as Trusiee,

Vice President.

[Form of Guaranty for Trust Certificate with Dividend Warrants‘]

Tae ArcuisoNn, Torega aND SANTA FE Rarnway Company, for a
valuable consideration, hereby unconditionally guarantees to the
bearer or registered holder of the within Certificate, and to the
bearer or bearers of the dividend warrants appertaining thereto, re-
spectively, the prompt payment of the prineipal of said Certificate,
and of the dividends specified in the dividend warrants thereto at-
tached, with interest at the dividend warrant rate on any unpaid
principal and on any unpaid dividends to the extent that it shall be
legally enforceable, in accordance with the terms of said Certificate
‘and the Equipment Trust Agreement referred to therein.

Tee ArcaisoN, Torexa anp Santa Fr

Ramway CoMPaNy,

Chairman of the Board, President
and Chief Executive Officer.
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.: WHEREAS, it is desired. to; secure to-the holders.of the Trust Cer-
tificates the payment of the pr1nc1pal thereof in 15 eqlual annual in-
stallments payable on, February 1 in'each year beginning February 1,
1977, and .ending February.l, 1991, as hereinafter more particu-
larly provided, with dividends to said dates of maturlty, respectively,
as hereinafter provided, payable semiannually on Februa,ry 1, and
August 1 in-each year, and toie\ndence the rights of the'holders of the

Trust Certificates in substantlally the forms hereinbefore set forth;

Now, THEREFORE, in consklderatlon of the mutual covenants and
promisés herein conta.med the parties hereto hereby agree as follows:

: ARTICLE I :
DEFINIT‘IONB ’

For all purposes of this Agreement, unless the context other-
wise requires:

. Affiliate of the Compamyi shall mean any corporation, which, di-
rectly 'or indirectly, controls or is controlled by, or is under common
control with, the Company. For the purposes of this definition, con-
trol.(including controlled by and under common control with), as
used with respect to any person shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of the
management and policies of such person, whether throx:lgh the owner-

.ship of voting securities or by contract or otherwise.

“Company shall mean The Atchlson, Topeka and Santa Fe Rall-
'way Company or any successor thereof. -

. Cost, when used with respect to Equipment, shall mean. the
,actual cost thereof and sha]‘l include only such items, as may .prop-
erly be included in such cost under the Interstate Commerce Com-
mission’s Uniform System of Accounts for Railroad Compames, as
in effect at the time in questlon or the accounting rules of such other
Federal governmental authority having jurisdiction over the ac-
counts of the Company, or to the extent not determined thereby or
in case there be no such accounting rules of the Interstate Commerce
Commission or other Federal authority in effect at such time, sound
accountmg practlce - ’




11

-~ Deposited Cash shall mean the aggregate of (a) cash and any
advance rentals on deposit with the Trustee as provided in the first
paragraph of Section 2.1 hereof and, when required or indicated by
the context, any Government Securities purchased by the use of such
cash or rentals pursuant to the provisions of Section 7.8 hereof, and
(b) any sums restored to Deposited Cash from rentals pursuant to
Section 4.4(B) (1) hereof and on deposit with the Trustee.

Equipment shall mean new standard-gauge railroad equipment
(other than passenger equipment or work equipment) as described
in Schedule A hereto, or as substituted therefore as provided herein,
which shall have been first put mto operation no earlier than
January 1, 1976.

The estimated cost of any Trust Equipment shall mean the esti-
mated cost thereof specifically set forth herein or in any supplement
hereto. -

Ewent of Default shall mean any event specified in Section 5.1
to be an Event of Default.

The Fair Value of any unit of Equipment shall be considered to
be the Cost thereof less depreciation acerued on such Equipment to
be determined by the method in use at the time in standard railroad
practice for determining such depreciation (but in no event e‘{ceed-
ing 1/15th of the Cost thereof per annum).

Government Securities shall mean bonds, notes or other direct
obligations of the United States of America or obligations for which
the faith of the United States is pledged to provide for the payment
of the interest and principal.

The word holder, when used with respect to Trust Certificates,
shall include the plural as well as the singular number and, unless
‘otherwise indicated by the context, shall mean and include the bearer
of a Trust Certificate with dividend warrants not registered as to
principal, the bearer of a dividend warrant, the registered owner of
a Trust Certificate with dividend warrants registered as to principal,
and the registered owner of a fully registered Trust Certificate. -

Officer’s Certificate shall mean a certificate signed by the Chair-
man of the Board, President and Chief Executive Officer, the Vice
President—Executive Department, the Viece President—Iaw or the
Vice President—Finance of the Company.
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--.Optnion of Counsel shall mean an.opinion of counsel (who may
'be of -counsel to the: Company) ‘satisfactory to the Trustee,

Request shall mean a ertten request for the actlon therein speci-
"ﬁed s;gned on behalf of the Company by the Chairman of the Board,
President and Chief Executwe Officer, the Vice Pre51dent Execu-
tive Department, the Vice 4Pres1dent Law or the Vlce President -
‘Finance of the Company and delivered to the Trustee

" Trust Certificates shalll mean The Atchison, Topeka and Santa
Fe Railway Company Equipment Trust Certificates, Series K, issued
hereunder and dividend warrants shall mean dividex{d warrants at-
tached or appertalmng to Trust Certificates.

Trust Equipment shall mean all Eqmpment at the time subject
to the terms of this Agreement

-Trustee shall mean HABRIS TrusT AND SAVINGS BANK, an Illinois
corporation, and any succes’s,gr as trustee hereunder.

All references herein to drticles, Sections and other subdivisions
refer to the corresponding Articles, Sections and other subdivisions
‘of this Agreement; and the Words herein, hereof, hereby, hereto, here-
under and words of similar| import as used in this Agreement refer
‘to this Agreement as a whole and not to any particular Article,
f'Seetlon or subdivision hereof

ARTIOLE 11 |

TRUST CEBTIFIdATES AND ISSUANCE THEREOF

" Secrion 2.1. The net proceeds (excluding any p1|-emium and ac-

‘erued dividends, if any, which shall be paid to the C(l)mpany) of the
sale ‘of any of the Trust Certlﬁcates shall forthwith, upon issnance
: thereof from time to tlme be dep031ted in cash with the Trustee.
At the’ same time the Company shall, if necessary, deposit with the
'Trustee any advance rental)payable by the Company to the Trustee
-under Section 4.4 (A) (1) hereof. Thereupon, W1thout waiting for
‘the Tecording or filing of th1s Agreement or of any other instrument
‘respecting the Trust Equ1pment the Trustee shall issue and de-
‘liver, as the Company shall direct by Request, Trust Certificates
substantially in the forms sét forth herein and in an aggregate prm-

'_c1pal amount equal- to the total of. the sums then on depomt




13

- Secrion 2.2.° Each of the Trust Certificates shall represent an
interest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on said principal amount in each
case at the rate to be specxﬁed by the Company at the time of delivery
thex eof by the Trustee, payable semiannually on February 1 and
August 1 in each year. ' o

The aggregate principal amount of Trust Certificates issuable
in two or more installments which shall be executed and delivered
by the Trustee hereunder is contemplated to be $42,900,000, but will
not. be more than $60,000,000 nor less than $30,000,000, except as
provided in Section 2.5 and 2.6 hereof. Each of the Trust Certificates
shall bear upon its face the due date thereof together with such
numbers, deseriptions or marks of identification as the Trustee may
determine.

The principal amount of the Trust Certificates shall become due
in 15 equal annnal installments payable on February 1 in each year
beginning February 1, 1977, and ending February 1, 1991. Divi-
dend warrants evidencing the rights of the bearers thereof to the
dividends on the Trust Certificates with dividend warrants shall be
annexed to such Trust Certificates.

Secrion 2.3. The Trust Certificates, the dividend warrants and
the guaranty to be endorsed on the Trust Certificates by the Com-
pany as herelnafter in Section 6.2 hereof prov1ded shall be in sub-
stantially the forms herembefore set forth

Srcrion 24. The Trust Certificates shall be signed in the name
and on behalf of the Trustee by the facsimile signature of one of
its Vice Presidents and its corporate seal in faesimile shall be at-
tested by its Secretary or an Assistant Secretary. The dividend
warrants to be attached to the Trust Certificates with dividend war-
rants shall be authenticated by the facsimile signature of any present
-or future Vice President of the Trustee. In case any officer of the
Trustee whose signature, whether facsimile or not, shall appear on
any of the Trust Certificates or on the dividend warrants shall cease
to be such officer of the Trustee before the Trust Certificates or
-dividend warrants shall have been issued and delivered by -the
Trustee, such Trust Certificates and dividend warrants shall be
adopted by the Trustee and be issued and delivered as though such
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person-had:not ceased to be}such officer of the Trustee. Before' exe-
cuting' or- delivering-any Trust Certificate with dividend warrants
the Trustee shall detach and cancel all matured d1v1dend Warrants
thereto appertaining. - - | ‘

.... SECTION 2.5. The fully reg'lstered Trust Certlﬁcates shall be i in
the denominations of $1,000 l)r any multiple thereof; Shall be Tegis-
tered as to both principal and dividends, in the name of the holder;
shall be transferable upon presentation and surrender thereof for
transfer at the principal ofﬁce of the Trustee in the City of Chicago,
State of Illinois, accompamed by appropriate mstruments of assign-
ment and transfer, duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by duly authorized
attorney, in form satlsfactol'y to the Trustee; and shall be dated
as of February 1, 1976, or the dividend payment date ;to which divi-
dends shall have been paid, next preceding or coinciding with the
date of issue, ‘whichever is later and shall bear dividends from the
date thereof \,

; The Trust. Certificates vluth d.w1dend warrants sha]l be in the
denomlnatlon of $1,000 eachj; shall be payable to bearer; shall be
negotlable and transferable by delivery unless reg1stered as to prin-
cipal, in the manner helemafter provided; and shall be dated as of
February 1, 1976. |

Fully _reglstered Trust Certificates may be exchanged for a like
aggregate principal amount1 of Trust Certificates with dividend
warrants of the same maturity having all unmatured d1v1dend war-
rants (and all matured d1v1dend warrants in default) attached, or
for a like aggregate prmclpal amount of fully registered Trust Cer-
tificates of the same maturity of authorized denominations, and Trust

Certificates with dividend warrants may be exchanged for a like
aggregate principal amount of fully registered Trust Certlﬁcates of
the same maturity of author1zed denominations. The Trust Cer-
tificatés to be exchanged shall ‘be surrendered at sald office of the
Trustee in the City of Chlcago, State of Tllinois. - All Trust Certifi-
‘cates with dividend warrants surrendered for exchange shall have
attached all unmatured d1v1dend warrants appertaining thereto, and,
in case at the time of any such exchange dividends on the Trust
‘Certificates are in ‘default, they shall in addition -have attached - all
matured dividend warrants 1n default appertaining thereto Any of

} |
i »
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the Trust Certificates with dividend warrants may be registered as
to the principal thereof in the name of the holder at said office of
the Trustee in the City of Chicago, State of Illinois, and such regis-
tration shall be noted on the Trust Certificate by or on behalf of
the Trustee. Thereafter no transfer thereof shall be valid unless
made at said office by the registered holder thereof in person, or by
his duly authorized attorney, and similarly noted thereon; but the
same may be discharged from registration and transferred to bearer
as before. No registration, however, shall affect the dividend war-
rants, but every such dividend warrant shall continue to be trans-
ferable with the same effect as in the case of a negotiable instrument
payable to bearer, by delivery thereof by any person in possession
of the same, howsoever such possession may have been acquired.

Anything to the contrary herein notwithstanding, the parties
hereto may deem and treat (i) the bearer of any unregistered Trust
Certificate and the bearer of any dividend warrant as the absolute
owner of such Trust Certificate or dividend warrant, as the case
may be, for the purpose of receiving payment thereof and for all
other purposes, and shall not be affected by any notice to the con-
trary and (ii) the registered holder of any fully registered Trust
Certificate or of any Trust Certificate with dividend warrants, regis-
tered as to principal, as the case may be, as the absolute owner of
such Trust Certificate for all purposes (except payment of dividends
in the case of Trust Certificates with dividend warrants registered
as to principal), and shall not be affected by any notice to the
contrary. ‘ :

~ For any registration, transfer, exchange or discharge from regis-
tration the Trustee shall require the payment of a sum sufficient
to cover reimbursement for any stamp tax or other governmental
charge eonnected therewith.

. Each Trust Certificate delivered,. pursuant to any provision of
this Agreement, in exchange or substitution for, or upon the transfer
of, the whole or any part of one or more other Trust Certificates
shall carry. all the rights to dividends accrued and unpaid, and to
acerue, which were carried by the whole or such part of such one or
more other Trust Certificates, and, notwithstanding anything con-
tained in this Agreement, such Trust Certificate shall be so dated,



[

|

t

|

| ;

|

I 16 |
or have attached thereto such dividend warrants, that neither gain
nor loss in d1v1dends shall result from such exchange, substitution

~or transfer. i : ;

~ The Trustee shall not be reqmred to issue, reg1ster, transfer or
fexchange Trust Certlﬁcates for a penod of ten days next precedmg
y d1v1dend payment date. l ' 5 _ -

Secrion 2.6. In case any Trust Certificate, or the dividend war-
rants, if any, thereto appertal‘nmg, shall become mutﬂated or defaced
.or; be. lost, stolen or destroyed, then on the terms herem set forth,
and ot otherwise, the Trustee, upon Request, shall| execute and
deliver a new fully registered Trust Certlﬁcate or a Trust Certificate
-with dividend warrants, as the case may be, with, if a, Trust Certifi-
cate. with dividend warrants, all unmatured d1v1dend warrants ap-
:pertaining thereto, of like matunty, tenor and date, and bearing such
number, designation or other mark of identification as the Trustee
may determine, in exchange and substltutlon for, and upon cancella-
tion of, the mutilated or defaced Trust Certificate and,dividend war-
rants, or. in lieu of or in substitution for the same if Ilost stolen or
) destroyed, and shall make payment, of any matured and unpaid divi-
dend warrants appertaining to the same. The Company shall execute
its guaranty on any Trust Certlﬁcates so delivered. 'The applicant
;fo:r a new Trust Certificate :shall furnish to the Trustee and to. the
rCompan'y evidence to their satisfaction of the mutilation, defacement,
’loss, theft or destruction of such Trust Certificate and dividend war-
rants, if any, alleged to have been lost, stolen or destroyed and of
the ownership and authentlclty of such mutilated, defaced, lost, stolen
ior destroyed Trust Certificate and d1v1dend Warrants, and also such
:secunty and mdemmty as may be required by the Trustee and by
the Company, in their dlscretlon and shall pay all expenses and
charges of such substitution | or exchange. All Trust Certificates shall
‘be 1ssued held and owned upon the express condition that the fore-
going provisions are exclusive in respect of the replacement of
mutilated, defaced, lost, stolen or destroyed Trust Certificates and
d1v1dend Warrants, and shall preclude any and all other rights and
remedies, any law or statute now existing or hereafter enacted to
the contrary notmthstandmg ! | '

|
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ARTICLE II
ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE]
DEPOSITED CASH
qEC‘TION 3.1 The Company, as speedily as may be, shall cause
to b(- construeted and shall cause to be sold, assigned, transferred and
set over unto the Trustee, as trustee for the holders of the Trust

Certificates and dividend warrants pertaining thereto, the Equipment
described in Schedule A hereto.

To that end the Company hereby assigns, or as speedily as may
be after entering into the contract or contracts for the construction
of such Equipment agrees to assign, to the Trustee all its rights,
title and interest under said contract or contracts. Such equipment
shall be delivered to the Company, which is hereby designated by
the Trustee as its agent to receive such delivery, and an Officer’s
Certificate as to such dehvery shall be conclusive evidence of such
delivery. :

In the event that it may be deemed necessary or desuable to
procure for the transportation services of the (Jompany, and to in-
clude in the trust her eby created, other Equipment in addmon to or
in lieu of any of the Equipment specifically described in Schedule A
hereto, the Company may cause such other Equipment to be trans-
ferred to the Trustee, to be qubstltutcd under the trust, and to that
end the Company, upon entering into a cont ract or contracts for the
construction of such other Equipment, shall assign to the Trustee all
its rights, title and interest under the said contract or contracts.

Secrion. 3.2, From time to time, when and as any of the Trust
Equipment shall have been delivered to the Trustee or its agent
pursuant to this Artiele ITI, the Trustee shall (subject to the pro-
visions of Section 3.3 hereof) pay, upon Request, to the manufac-
turer or manufacturers of the delivered Trust Equipment out of
'Deposrc(,d Cash an amount which, together with all payments pre-
“viously made ont of Deposited Cash upon deliveries of Trust
Equipment, will equal 80% of the aggregate cost of the Trust
- Equipment then and theretofore dehvered to the Trustee.

Srcrrow -3.3. The Company covenants that, contemporaneously
with any payment by the Trustee pursuant to Section 3.2 hereof, it
will pay to the Trustee the advance rental provided in Section 4.4



i
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(A)(2) hereof, and thereupon the Trustee shall, upon Request pay
to the manufacturer or manufacturers or owner or owners of the
delivered Trust Equipment, by the use of such advance rental, the
portlon of the Cost of the dehvered Trust Eqmpment not paid out
of Depos1ted Cash as prov1ded for in Section 3.2 hereof ; the inten-
tion being that the Company slhall ultimately pay not less than 20%
of the final Cost of all the Trust Equipment, and the Trustee and the
Company shall at any time 1f occasion arises adjust their accounts
and payments to the end that, the Trustee shall pay Wl’th Deposited
Cash not more than 80% of such ﬁnal Cost and the Company shall
- pay as advance rental the rem‘amder, to be not less than 20% of such
ﬁnal Cost. {

18

|
SECTION 3.4. The Trustee shall not pay out any Deposued Cash

a,gamst the delivery of any of the Trust Equipment u.nless and unt11
1t shall have recewed

" (a) An invoice or 1nv01ces from the manufacturer or manu-
facturers or owner or owners and an Officer’s Cerltrﬁcate which

- 'shall state (i) that such Trust Equipment is Equipment as herein

.- -defined, (ii) that the Cost? of such Trust Eqmpment‘xs an amount
therein specified or is not less than an amount therein specified,

. and (m) that such Trusti Equipment was dehvered to the Com-
T _pany, as agent for the Trustee, and has been plated or marked

in accordance with the provisions of Section 4.6 hereof

(b) A bill or bills of sale of such Trust eq’upment from
.. the manufacturer or manufacturers or owner or owners thereof
to the Trustee, which bill jor bills of sale shall contam a warranty
or guaranty to the Trustee that the title to the Trust Equipment

- described therein is free|from all liens and encumbra.nces, '

(¢) An Opinion of Counsel (who may be counsel to the

: Company), satisfactory to the Trustee, that such b1]1 or bills of

sale are valid and effectwe, either alone or in connectlon with

any other instrument referred to in such opinion, )to vest in the

~Trustee title to such Trast Equipment free from all hens and
encumbrances; and - : !

‘ (d) In case of anyl Trust qupment not speclﬁcally de-
,,_scnbed herein, an Opmmn of Counsel that a proper supplement .
hereto in respect of such Trust Equipment has been duly ex-

| |

1

I »
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~ ecuted by the Trustee and the Company, and duly filed and re-
corded in accordance with Section 6.4 hereof. :

Any Oﬁicer s Certlﬁcate ‘pursuant to this Section 3.4 may state that
thé Cost of the Trust Equipment therein referred to is tentatlvely
detumlmd subject to final adjustment to be 9V1dulced in a ﬁnal
Ofﬁcer 8 Certlﬁcate to be delivered to the Trustee.

If the aggregate final Cost of the Trust Eqmpment shall be less
than 125% of the aggregate principal amount of Trust Certificates
issued hereunder, the Company will at its option either (i) cause to
be purchased or constructed and transferred to the Trustee by
supplement hereto, subject to all the terms of this Agreement, ad-
ditional Equipment in such amount and of such Cost that the aggre-
gate final Cost of the Trust Equipment will be at least 125% of the
aggregate principal amount of Trust Certificates issued hereunder or
(ii) pay to the Trustee (in addition to all other amounts to be paid
by it under the provisions of this Agreement) as additional rental
such amount, if any, as shall, when added to:

(a) theaggregate final Cost of such of the Trust Eqmpment
as shall have been transferred to the Trustee under this Agree-
ment; and :

(b) any net proceeds from the sale of Trust Certificates,

~ together with any advance rent paid to the Trustee, held by the

Trustee after payment of the aggregate final Cost of ‘such Trust
Equipment so transferred and delivered;

equal 125% of the aggregate principal amount of Trust Certlﬁcates
issued hereunder.

~ {8ecrion 3.5. Interest, if any, allowed by the Trustee upon any
monies received by it under the provisions hereof and any interest
(in excess of acerued interest paid from Deposited Cash at:-the time
of purchase) or other profit aceruing upon any investment of De-
‘posited Cash as permitted by Section 7.8 hereof shall belong to the
Company and be paid to it by the Trustee, as long as the Company
shall not be known to the Trustee to be in default hereunder.

Seoriox 3.6, Any Deposited Cash remaining in the hands of the
‘Trustee after the delivery of all the Trust- Equipment to be delivered
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pursuant to Section 3.1 and Section'3.4 hereof and’ pa}}rment therefor
ifi-the manner provided herelh shall be applied by the Trustee toward
‘payment of: the- prmmpal amount of the next maturing Trust Certifi-
cates then outstanding; When and as the sameé shall become payable
a.nd to the extent that such payments are 80 made by: the Trustee out
,payable by the Compa.ny to the Trustee under S-eetron 44(B)(4)
hereof shall be correspondmgly reduced.

ARTICLE IV f

LEASE OF TRUST EQUIPMENT TO THE COMPANY

_ SECTION 4. 1 The Trustte does hereby let and lease all the Trust
Equipment to. the Company,, for a term of apprommately 15 years
‘beginning January 1, 1976 and ending February 1, 1991.

SectIOoN 4.2. In the event that the Company shall, as provided
in Sections 3.1 and 3.4 hereof or in Sections 4.7 and 4.9 hereof, cause
. to be purchased or construetéd and transferred to the".l‘rustee other
Equipment in addition to or in substitution for any of the Equipment
herein specifically described, such other Equipment shall be included
‘a8, part of the Trust Equlpment by supplement hereto and shall be
'sub;)ect to all the terms and conditions hereof in all respects as
“though it had been part of the Trust Equipment heréin specifically
described.

. .Secrion 4.3. As and when any Equipment shall|from time to
time be transferred and delivered to the Company as/agent for the
Trustee, the same shall, ipso facto and without further instrument
of lease or transfer, pass under and become subJect to all the terms
5and prov1s1ons hereof. |

|

‘Secrrox 4.4, The Compe,ny hereby accepts the léase of all the
Trust Equipment, and covenants and agrees to-accept delivery and
_possession hereunder of the Trust Equipment as hereinbefore pro-
‘vided; and the Company covenants and agrees to pay to the Trustee
' (or, in the case of taxes, to|the proper taxing authority), in such
,coin or currency of the United States of America as at the time of
' .payment shall be legal tender for the payment of public and private

|
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debts, rent hereunder which shall be sufficient to pay and discharge
the following items, when and as the same shall become due and
payable (whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of any of
the Trust Equipment) :

(A) The Company shall pay to the Trustee, as hereinafter
provided, as advance rental hereunder, sums which shall be equal
to the difference between the Cost of the Trust Equipment (other
than Trust Equipment subjected hereto pursuant to Sections
4.7 and 4.9 and the last paragraph of Section 3.4 hereof) and the
portion of such Cost to be provided out of the net proceeds of

_the sale of the Trust Certificates, the intention being that, when
all such Trust Equipment shall have been delivered to the
Company as agent for the Trustee, the Company shall have paid
or shall pay to the Trustee, as advance rental hereunder, a sum
equal to the amount by which the aggregate Cost of such Trust
Equipment exceeds such net proceeds of the sale of the Trust

Certificates. The Company agrees to pay such advance rental
as follows: :

(1) At the time of issue of the Trust Cért_iﬁcatee a

- sum which, when added to such net proceeds of the sale of

the Trust Certificates deposited with the Trustee, will make

the total sum deposited equal to the principal amount of the
Trust Certificates issued;

~ (2) Upon dehvery of any of such Trust Equlpment a

sum equal to the portion of the Cost of such delivered Trust

- Equipment not paid out of Deposited Cash as provided for
in Section 3.2 hereof, but not less than 20% of such Cost.

(B) In addition to such advance rental the Company shall
pay to the Trustee, as hereinafter provided, as rental for the
Trust Equipment and whether or not at the fime any thereof
shall have been delivered to the Company, the following:

(1) (a) The necessary and reasonable expenses of the
trust hereby created, including compensation and expenses
prowded for herein, and (b) an amount equal to any ex-
penses’ incurred or loss of principal (including interest
accrued thereupon at time of purchase) in connection with
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-, any. purchase, sale\or redemption by the Trustee of Gov-
.. ernment Secuntles,

i

" (2) Any and all taxes, assessments andn governmental
charges upon or oﬂ account of the income or property of
the-trust, or of this| Agreement, which the Trustee as such

may be required to pay, : !

(3) (a) The amounts of the d1v1dends payable on the
Trust Certificates, When and as the same shalll become pay-
able, and (b)- mterest at the dividend rate from the due date,

- upon the “amount’ of any installments of rentals ‘payable
" under this subparagraph (3) and the followmg subpara-
graph (4) which sha.]l not be pald When due, ',to the extent
g legally enforceable and -

o (4) The prmcrpal of the Trust Certrﬁcates, When and
as the same shall become payable, whether upon the re-
" spective stated dates of maturity thereof or otherW1se under
..the provisions thereof or of this Agreement. |

Noth_mg herein or in the Trust‘ Certificates contained shall be deemed
to impose on the Trustee or on the Company: any obhgatmn to pay
to the holder of any Trust Cet‘tlﬁcate or dividend warrant any tax,
assessment or governmental charge reqmred by any present or fu-
ture law of the United States] of America or of any state, county,
mumclpahty or other taxing authority thereof to. be pald in behalf
- of, or withheld from the amount payable to, the holder of any Trust
Certrﬁcate or d1v1dend Warra.nt The Company shall not'be required
to- pay any ‘tax, assessment or governmental charge so long as it
~shall in good faith and by approprlate legal proceedmgs contest the
- validity thereof, unless in the’ Judgment of the Trustee the rights
or interests of the:Trustee or of the holders of the Trust: Certrﬁcates
-OT d1v1dend warrants may be matena.lly endangered thereby

SECTION 4.5. At the termlnatlon of the lease prov1ded herein
and after all payments due Ol‘t to become due from thé Company
hereunder shall have been completed and fully made to the Trustee,
(1) such payments shall be apphed and treated as purchase money
~and .as-the full purchase- prlce‘ of the Trust Eqmpment (2) any

. monies remaining’ m the hands |of the Trustee after prov1d1ng for
|

f
|
!
l
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!
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all outstanding Trust Certificates and dividend warrants and after
paying the expenses of the Trustee, including its reasonable com-
pensation, shall be paid to the Company, (3) title to all the Trust
- Equipment shall vest in the Company, and (4) the Trustee shall
-execute. for record in public offices, at the expense of the Company,
such instrument or instruments in writing as reasonably shall be
requested by the Company in order to make clear upon public
records ‘the Company’s title to all the Trust Equipment under the
laws of any jurisdiction; provided, however, that until that time
title to the Trust Equipment shall not pass to or vest in the Com-
pany, but title to and ownership of all the Trust Equipment shall
be and remain in the Trustee, notwithstanding the delivery of the
Trust Equipment to and the poseosqlon and use thereof bv the
Company. -

. Upon Request, any monies held by the Trustee which. shall have
been deposited or are held for the payment of the principal amount
of or dividends on any Trust Certificates remaining unclaimed for
six years after the date of maturity of such Trust Certificates or. the
date such dividends were due and payable, as the case may be, shall
be repaid by the Trustee to the Company, and all liability of the
Trustee with respéct to such money shall thereupon cease and the
hLolders of such Trust Certificates and dividend warrants shall there-
after be entltled to look only to the Oompany for payment thereof;
pr ovided, however, that the Trustee, before being required to make
any such repayment may, at the expense of the Company, cause
notice that said monies have not been claimed and that after a-date
specified therein, which'shall be not less than thirty days after the
date of pubhcatlon, any unclaimed balance of such monies then
remammg upon deposxt with the Trustee will be repald to the Com-
‘pany, to be published once in a daily newspaper printed in the Eng-
lish language and published in the City of Chicago, Illinois. Tn no
event shall the holders of such Trust Certificates and dividend war-
rants be entitled to interest upon such money whether held by the
Trustee or. 80 repald to the Company

o SEG’I‘ION 4.6. The Company agrees that, at or before the delivery
~to the Company of each unit of the Trust Equipment, there 'shall
be ‘plainly, :distinctly, permanently and conspicuously marked upon



each side of such unit, by a meta} plate or othermse the followmg
words, in letters not less than one inch high: |- :

I
(lb

OWNED BY A Bank or TrUST COMPANY UNDER A SECURITY AGBEEMENT
‘ "+ Prwep wrre TaE 1.C.C. UNDEB Secrion 20¢ oF THE' :
INTERSTATE ?OMMEBCE Acr. ,

Such markmg shall be readlly visible and shall indicate plamly the
Trustee’s ownership of each umt of the Trust Eqmpment In case,
prior to the termination of the lease provided for herem, any such
marking shall at any time be removed, defaced or destroyed the
Company shall promptly cause the same to be restored or replaced.
The Company shall not change or permit to be changed, the numbers
of any of the Trust unlpment at any time covered hereby (or any
numbers whlch may have been substltuted as herein prov1ded) except
in" accordance with a statement of new numbers to be substltuted
therefor which previously shalljhave been filed with the ‘Trustee by
‘the Company and which shall be filed and recorded as prov1ded in
Sectlon 6.4 hereof. | '

The Trust Equipment may l!Je lettered “ATSF” or “SANTA FE”,
and may bear the circle and cross emblem of the Company i 1n any of its
forms, and may be lettered Wlth the name or initials of a.ny railroad
‘company which is permitted to use such equipment as. ‘hereinafter
prov1ded or may be lettered i m some other appropriate manner for
convenience or identification of the leasehold interest of the Com-
pany therein. The Trust Eqmpment may also be numbered for. con-
venience of identification and bear 1dent1fy1ng symbols and lettering
of the Company. During the contmuance of the lease prov1ded for
herem, the Company shall not allow the name of any per'son, associa-
tion or corporation to be placed on any of the Trust qupment as
a deSIgnatlon which might be interpreted as a claim of ownership
'thereof by the Company or by ;any person, association or eorporation
other than the Trustee. | _‘

SectioNn 4.7. The Company agrees tha.t it will mamtaln and
keep all the Trust Equipment jin good order and proper repair at its
own cost and expense, unless and until worn out, unsuitable for use,
lost or destroyed. Whenever ;any of the Trust Eqmpment shall be
worn out, lost or destroyed or become unsuitable for use, the Com-

1
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pany shall deliver to the Trustee an Officer’s Certificate describing
such Trust Equipment and stating the then Fair Value thereof and
shall either (a) deposit with the Trustee an amount in cash equal to
such-Fair Value or. (b) cause to-be transferred to the Trustee addi-
tional Equipment, free from all liens and encumbrances, of a Fair
Value at least equal to the then Fair Value of such Trust Equipment
so worn out, unsuitable for use, lost or destroyed, and deliver to the
Trustee, in respect of such additional Equipment, certificates, bills
of sale and Opinions of Counsel, all in like manner as provided in
Section 3.4 hereof, and, in addition, an Officer’s Certificate descnbmg
such additional Equipment and stating the Cost and the then Fair
Value thereof. The rights and remedies of the Trustee to enforce
or to recover any of the rental payments shall not be affected by
reason of such wearing out, unsuitableness for use, loss or destrue-
tion. Cash deposited with the Trustee pursuant to this Section 47
shall be held and applied as provided in Section 4.9 hereof.

The Company covenants and agrees to furnish to the Trustee,
whenever required by the Trustee, and at least once in every calendar
year, if so required, following the calendar year in which occurs the
first delivery of any of the Trust Equipment and during the con-
tinuance of the lease provided for herein, an Officer’s Certificate
stating (1) the amount, description and numbers of all the Trust
Equipment that may have become ‘worn out, or that may have be-
ccome unsuitable for use or lost or destroyed by accident or other-
wise since the date of the last preceding statement, (2) the amount,
description and numbers of all the Trust Equipment then undergomg
Tepairs, other than running repairs, or then withdrawn from usé for
such repairs, and stating that in the case of all the Trust qupment
repainted or repaired since the date of the last preceding statement
the plates or marks required by Section 4.6 hereof have heen pre-
served, or that the same when repainted or repaired have been again
‘plated or marked as required théreby, and (3) such other information
‘as to the condition and state of repair of the Trust Equipment as the
‘Trustee may reasonably request. The Trustee, by its agents, shall
‘have the right once in each calendar year, but shall be-under no duty,
,'to inspeet the Trust Equipment,.at the then existing' ~loeations ‘thereof.

SLCTION 48. The Company, so-long as 1t is not in default here-
under, shall be entitled to the possession of the Trust Eqmpment
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from and after delivery thereof to the Company, and the use thereof
upon the lines of railroad owned or operated by the Company (either
alone or jointly with another) or iby any Affiliate, or upon lines over
which the Company or any Afﬁhate shall have trackage! or other
operating rights, and the Company shall also be entitled to permit
the use of the Trust Equipment upon connecting and other -carriers
in the usual interchange of trafic and upon connecting ?nd other
carriers over which through service may from time to time be af-
forded, but only upon and subJeclt to all the terms and condltlons of

this Agreement. i ;

' The Company shall not, without first obtaining the written con-
sent of the Trustee, assign or transfer its rights hereunder, or trans-
fer or sublet the Trust Equipment or any part thereof except to an
Afﬁhate, in which case such ass1gnment transfer or sublease shall be
expressly made subject and subordinate to all the provisions of this
Agreement and the rights and remedies of the Trustee hereunder;
and the Company shall not, without such written consent,’ except as
provided in this Section 4.8, part with the possession of, or suffer or
allow to pass out of its possessmn or control, any of the Trust Equip-
ment, An assignment or transfFr to a railroad company. or other
purchaser which shall acquire all or substantially all the lines of
railroad of the Company, and which, by execution of an appropriate
instrument satisfactory to the ';l‘rustee, shall assume and agree to
perform each and all of the obligations and covenants of the Com-
pany hereunder and under the guaranty endorsed on the Trust Cer-
tificates, shall not be deemed a b:reach of this covenant. The appoint-
ment of a receiver or receivers in equity or reorganization or a
trustee or trustees in bankruptcy or reorganization for the Company
or for its property shall not be /deemed an unauthorized assignment
if, prior to any action by the Tr:ustee to exercise the remedies herein
provided, such receiver or receivers or trustee or trustees shall be
discharged or such receiver or receivers or trustee or trustees shall,
pursuant to court order or decree, in writing duly assumé and agree
to pay or peform each and all of the obligations and covenants:of
the Company hereunder and- under the guaranty endorsed on the
Trust Certificates, in such manner that such obligations shall have
the same status as obligations incurred by such receiver or receivers
or trustee or trustees. The Tr?stee shall have the rlght to declare

'
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the lease provided for herein terminated in ease of any unauthorized
assignment or transfer of its rights heéreunder or-in case of -any
unauthorized transfer or -sublease of any of the Trust Equipment.
The election of the Trustee to terminate the lease provided for herein
shall have the same effect as the retaking of the Trust Eqmpment by
the Trustee as heremafter prowded

» SECTION 4, 9 Any units of the Trust Equlpment Whlch shall have
become worn out or unsuitable in any resp_ect for the use of the Com-
pany may be released, and it is hereby mutually agreed that at any
time hereafter until title thereto shall become vested in the Company
the Trustee will release any such units of the Trust Equipment upon
the filing with it of a. Request and an Officer’s Certificate Which"sh'a_'ll
deseribe such units, shall state that they have become worn out or
unsuitable for the use of the Company, shall state the selling price
thereof, and shall specify the Cost and the then Fair Value thereof.
No such release shall be made unless and until the Company shall
have paid to the Trustee an amount equal to such selling prlce or
Fair Value, whichever shall be greater.

Any monies paid to the Trustee pursuant to this Sectmn 4.9 or
Section 4.7 hereof, hereinafter called “Replacement Funds”, shall be
received and held by the Trustee in trust hereunder pending delivery
of additional Equipment and may be invested and reinvested as pro-
vided in Section 7.8 hereof. Upon the filing with it of a Request.and
an Officer’s Certificate which shall specify the kind and-number . of
units of Equipment to be purchased and the then Fair Value thereof,
such monies, in an amount not exceeding such fair value, shall, upon
receipt by the Trustee of certificates, bills of sale and Opinions of
Counsel, all in like manner as is provided in Section 3.4: hereof be
applied to the purchase of such Equipment.

Secrion 4.10. The Company covenants and agrees to indemnify
the Trustee against any and all claims . arising out of or connected
with the ownérship.or use of any of the Trust Equipment, and par-
ticularly against any and all claims arising out of the use of any
patented inventions in and about the Trust-Equipment, and to comply
in all respects with the laws of the United States of America and
.of all.the states in which the Trust Equipment, or any thereof, may
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be operated, and with all law:tful acts, rules, regulations and orders
of .the Interstate Commerce: Commission and of all other commis-
sions, boards and other leglslatlve, executive, admmlstratwe or ju-
dicial bodies or officers hav1n0' power to regulate or supervise any
of the Trust Equipment, mcludmg without limitation all lawful acts,
rules, regulatlons and orders jof any body having competent juris-
diction relating to automatic|coupler devices or attaehments air
brakes or other appliances; promded however that the Company
may in good faith contest the validity of any such law, act, rule,
regulatxon or order, or the apphcatmn thereof to the Trust Equip-
ment.or any part thereof, in any reasonable manner Wh1ch will not
in the judgment of the Trustée materially endanger the rights or
interests of the Trustee or of the holders of the Trust{ Certificates
-or dividend warrants. The Company shall not -be relieved from any
of.its obligations hereunder by reason of the assertion'l or enforce-
ment of any such claims or the!commencement or prosecutlon of any
'-htlgatmn in respect thereof.

{
ARTICLE V ‘
! ,
. REMEDIES IN 'iEVENT OF DEFAULT ‘
‘SecrioN 5.1. The Company covenants and agrees that in case

(a)-the Company shall default in the payment of any part
of the rental payable hereunder (including advance 'rental) for

more than 30 days after the same shall have become due and
~ payable, or !

(b) the Company shall make or suffer any unauthonzed
assignment or transfer of lits rights hereunder or shall make
any unauthorized transfer1 or sublease of any of  the Trust

- Equipment, or, except as herein authorized, shall pai‘t with the
possession of any of the Trust Equipment, and shall fail or

. .. refuse either to cause such'assignment or transfer or sublease
.- to be cancelled by agreement of all parties having any interest
_ therein and recover possess1lon of such Trust Equipment within
30 days after the Trustee shall have demanded in writing such

'.+ cancellation and recovery of {possession, or within saidi30 days to
- -deposit with the Trustee a s;um in cash equal to the Fair Value
of the Trust Equipment so assigned or transferred or subleased

or the possession of which shall have been parted w1th otherwise
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- than as herein ‘authorized (any sum so deposited to be returned
.+ “to'the-Company upon the cancellation of such assignment, trans:
fer or-sublease and the recovery of- possessmn by the Compa.ny

o of such Trust Eqmpment), or” R » s

. (0) the Cﬁmpany shall, for more than 90 days after the

' Trustee shall have demanded in writing performance theleof

" fail or refuse to comply with any other of the terms and cove-
nants hereof on its part to be kept and performed, or to make
provision satisfactory to the Trustee for such comphance,

then in any such case (herein sometimes called an Event of Default),
the Trustee in its discretion may, and upon the written reguest of
the holders of not less than 25% in principal amount of the then
outstanding Trust Certificates shall, by notice in writing delivered
to the Company, declare to be due and payable forthwith the entire
amount of the rentals (including any unpaid advance rental, but -not
including rentals required for the payment of dividends aceruing
after the date of such declaration) payable by the Company as set
forth in Section 4.4 hereof and not theretofore paid. Thereupon the
entire amount of such rentals shall forthwith. become and shall be
due and payable immediately without further demand, together
with interest at the dividend rate, to the extent legally enforceable,
on any portion thereof overdue; and the Trustee shall be entitled to
recover judgment for the total amount so hecoming payable by the
Company, together with interest thereon at the dividend raté to the
extent legally enforceable, and to colleet such judgment out of any
property of the Company wherever situated.

" In addition, in case one or more Events of Default shall happen,
the Trustee in its discretion may, and upon the written request of
the holders of not less than 25% in principal amount of the then
outstanding Trust Certificates shall, by notice in writing delivered
“to the Company, declare the principal of all the Trust Certificates
‘then outstanding to be due and payable, -and thereupon the same
‘shall become and be 1mmed1atdy due and pzwable

Secriow. 5 2. In case of the happenmg of any Event of Default
the Trustee may by its agents enter upon the railroads and premises
‘of the Company and of any Affiliate and take possession of all or any
part of the Trust Equipment and withdraw the same from said rail-
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roads and premises, retaining all payments which up: to that -time
may have been made on. account of rental for the Trus'\t Equipment
and otherwise, and shall be entitled to collect, receive and retain all
unpaid per diem, mileage or other charges -of any kmd earned by
the Trust Equipment or any part thereof, and may lease the Trust
Equipment or any part thereof or with or without retaking posses-
sion thereof (but only after declarmg due and payable the entire
amount of rentals payable by ithe Company as provided in Section
5.1 hereof) may sell the same| or any part thereof, free from any
and all claims of the Compa.nﬁr at law or in equity, in lone lot and
as an entirety or in separate lots, in so far as may be necessary to
perform -and fulfill the trust hereunder, at public or privl‘,ate sale for
cash or upon credit, in its discretion, and may proceed otherwise to
enforce its rights and the rlghts' of the holders of interests hereunder
in the manner herein provrded Upon any such :sale, the Trustee
itself may bid for the property (offered for sale or any part thereof.
Any such sale may be held or conducted at such place and at such
time as the Trustee may specrfy, or as may be requ1red by law,
and without gathering at the place of sale the Trust unipment to be
sold, and in general in such manner as the Trustee may: 'determine,
but so that the Company may and shall have a reasonable opportumty
to bid at any such sale. Upon such taking possession or w1thdrawa1
or lease or sale of the Trust Equlpment the Company shall cease to
have any rights or remedies m respect of the Trust unlpment
‘hereunder, but all such rights and remedies shall be deemed thence-
forth to have been waived and surrendered by the Company, and no
payments theretofore made by the Company for the rent:or use of
the Trust Equipment or any of 1t shall, in case of the happening of
any Event of Default and such taking possession, withdrawal, lease
or sale by the Trustee, give to the Company any legal or. requitable
mterest or title in or to the Trust Equipment or any of it or any
cause or rlght of action at law or in equity in respect of the Trust
Equlpment against the Trustee or| ithe holders of interests hereunder
No such taking possession, Wlthdrawal lease or sale of the Trust
Equipment by the Trustee shall |be a bar to the recovery by the
Trustee from the Company of rentals then or thereafter .due and
payable, and the Company shall be and remain liable for the same
until such. sums shall have been ireahzed as, with the proceeds of
‘the Jease or sale of the Trust Equlpment shall be sufﬁcwnt for the
discharge and payment in full of all the items mentioned in Section

\
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4.4 hereof (other than dividends or. interest mot then acerued),
whether .or not they shall have .then matured. -The holders:of-a
majority in principal amount of the then outstanding Trust Certifi-
cates shall have the right from time to time to direct which of the
proceedings above provided for shall be taken for the enforcement
of the remedies contamed herein. o

_ SEGTmN 53. If, in case of the happening of any Event of
Default, the Trustee shall exercise any of the powers conferred
upon it by Sections 5.1 .and 5.2 hereof, all payments made by the
Company to the Trustee hereunder after such Event of Default,
and the proceeds of any judgment collected from the Company by
the Trustee hereunder, and the proceeds of every sale or lease by
the Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee under
any of the provisions hereof (other than sums held in trust for the
payment of specific Trust Certificates and/or dividend warrants),
shall be applied by the Trustee to the payment in the following order
of priority: (a) of all proper charges, expenses or advances made or
incurred by- the Trustee in accordance with the provisions of this
Agreement, and (b) of the dividends then due, with interest on over-
due dividends at the dividend rate to the extent legally enforceable,
and of the principal of all the. outstanding Trust Certificates, with
interest thereon at the dividend rate to the extent legally enforceable
from the last preceding dividend date, whether such Trust Certifi-
cates shall have then matured by their terms or not, all such pay-
ments to be in full if such proceeds shall be sufficient, and, if not
sufficient, then pro rata without preference hetween prmclpal and
dividends.

After all such payments shall have been made in full, the tiﬂe
‘to any of the Trust Equipment remaining unsold shall be conveyed
by the Trustee to the Company free from any further liabilities or
‘obligations to the Trustee hereunder. If after applying all such
‘sums’ of money realized by the Trustee as aforesaid there shall re-
main any amount due to the Trustee under the provisions hereof, the
Company agrees to pay the amount of such deficit to the Tristee.
If after applying as aforesaid the sums of money realized by the
Trustee ‘there “shall remain a surplus in the possessmn of the
Trustee such surplus shall be paid to ’fhe Company



* ‘Section 5.4. If at any time after the principal of all the Trust
Certlﬁcates shall have been declared and become due: and | payable
or if ‘at any time after the entire amount of rentals shall have been
declared and become due and payable, all as in Section 5'1 hereof
provided, but before February 1, 1991,.all arrears of rent (with
interest at the dividend rate upon any overdue installments to the
extent legally -enforceable), the expenses and reasonable ' compen-
sation of the Trustee, together with all expenses of the trust occa-
sioned by the Company’s default and all other sums whlch shall
have become due and payable by the Company hereunder (other than
the principal of Trust Cert1ﬁcates and any other rental installments
which shall not at the time have matured according to thelr terms)
shall be paid by the Company before any sale or lease by the Trustee
of any of the Trust Equrpment and every other default in the
'observance or performance of any covenant or condition hereof shall
be made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adequate shall' be made
therefor, then, and in every such case, the Trustee, if so/requested
by the holders of a majority in prmclpal amount of the Trust Certifi-
cates then outstanding and Whlch shall not have matured (other than
‘by declaration) according to thelr terms, shall by ertten notice to
the Company waive the default by reason of which there|shall have
‘been such declaration or declaratlons and the consequences of such
default, but no such waiver shall extend to or affect any subsequent
default or 1mpa1r any right consequent thereon. ‘

[

Secrroxn 5.5. No retaking of possession of the Trust: Equlpment
by the Trustee, or any Wlthdrawal lease or sale thereof, nor any
action or failure or omission to act against the Company or in respect
of the Trust Equipment, on thelpart of the Trustee or on the part of
the holder of any Trust Certificate or dividend Warrant nor any
delay or indulgence granted to the Company by the Trustee or by any
such holder, shall affect the obhgatmns of the Company hereunder
or the obhgatlons of the Company under the guaranty endorsed on
the Trust Certificates. The Company hereby waives presentatlon and
‘demand in respect of any of!the Trust Certificates and dividend
warrants and waives notice of presentation, of demand and of any
“default in the payment of thh prlnclpal of and . d1v1dends on the
Trust Certificates, © -

[
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- Seerron 5.6. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions:hereof and shail reason-
ably designate a-point or points upon the railroad of the Company
or-of any Affiliate for the delivery of the Trust Equipment to it, the
Company shall at its own expense forthwith and in the usual manner
cause the Trust Equipment to be moved to such point or points on
such railroad as shall be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or the
Trustee may at its option keep the Trust Equipment on any of the
lines of railroad or premises of the Company or of any Affiliate until
the Trustee shall have leased, sold or otherwise disposed of the same,
and for such purpose the Company agrees to furnish without charge
for rent or storage the necessary facilities at any convenient point or
points selected by the Trustee. It is hereby expressly covenanted and
agreed that the performance of this covenant is of the essence of this
Agreement and that, upon application to any court having jurisdic-
tion in the premises, the Trustee shall be entitled to a decree agamst
the Company requiring the specific performance thereof.

Secrion 5.7. The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates or dividend
warrants, or any of them, shall not be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies in their
favor existing at law or in equity.

ARTICLE VI
ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY

Sectron 6.1. The Company hereby covenants and agrees to make
payment of the reasonable expenses and compensation of the Trustee,
and of all taxes, assessments and governmental charges herein
mentmned for which the Trustee, as such, may be liable and of the
rentals and of the other amounts provided for herein. ) -

. Secriox 6.2. The Company covenants, agrees and guarantees
that the holder of each of the Trust Certificates shall receive the
_principal amount thereof in. such coin or currency of the United
States of America as at the time of payment shall be legal tender for
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the payment of public and pnvate debts, when and as the same shall
become due and payable, in accordance with the provisions thereof or
of this Agreement (and, if not so paid, with interest thereon at the
dividend rate to the extent legally enforceable), and- shall receive
dividends thereon in' like money at the rate specified thereln from
the date specified therein to ;the date of maturity ofn such Trust
Certificate, at the times and place and otherwise as expressed in the
Trust Certificates and in the dividend warrants (and, if not so paid,
with interest thereon at the di]vidend rate to the exten"}c legally en-
forceable) ; and the Company further covenants and agrees to endorse
upon each of the Trust Certif;icates, at or before the issuance and
delivery thereof by the Trustee, its guaranty of the prompt pay-
ment of the principal thereof and of the dividends thereon, in sub-
stantially .the forms hereinbef\ore set forth. Said guaranty so en-
dorsed shall be signed in the name and on behalf of the Company by
the manual or facsimile signature of one of its authorized officers.
In case any officer of the Company whose signature shall appear on
said guaranty shall cease to be|such officer before the Trust Certifi-
cates shall have been issued and delivered by the Trustee, or shall
not have been acting in such caplacity on the date of the Trust Certifi-
cates, such guaranty shall nevertheless be as effective and binding
upon the Company as though the person who signed sald guaranty
had. not ceased to be, or had the‘n been acting as, such officer.

Secrion 6.3. The Company 1.co'ven'ants and agrees that it will pay
and discharge, or cause to be paid and discharged, or make adequate
provision for the satisfaction o1 discharge of, any debt, tax, charge,
assessment, obligation or claim Whlch if unpaid might become a lien
or charge upon or against any of the Trust Equipment, except upon
the leasehold interest of the Company therein; but this provision
shall not require the payment of any such debt, tax, charge, assess-
ment, obligation or claim so long as the validity thereof shall be con-
tested in good faith and by approprlate legal proceedmgs, unless
‘such contest will in the judgment of the Trustee materially endanger
the- r1ghts or interests of the Trustee or of the holders of the Trust
Certificates. 1‘

. Secrron. 6.4. The Companycovenants and agrees to pay the
-expenses - incident to the preparatlon and execution of the Trust
Certificates and dividend Warrants to be issued hereunder, or con-

l
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neeted -with the preparation, execution, recording and. filing hereof
and of any instruments executed under the provisions hereof with
respect to the Trust Equipment. The Company with all convenient
speed will ‘cause this Agreement and all supplements hereto to be
duly filed'and recorded with the Interstate Commerce Commission in
accordance with Section 20¢ of the Interstate Commerce Act. The
Company will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record any and
all further instruments required by law or reasonably requested by
the Trustee for the purposes of proper protection of the title of the
Trustee and the rights of the holders of the Trust Certificates and of
fully carrying out and effectuating this Agreement and the intent
hereof ; and the Company will promptly furnish to the Trustee cer-
tificates or other evidences of filing and recording pursuant to the
last preceding sentence, and of any other such filing, registration and
recording, and an 0p1n1011 or Opinions of Counsel with respect
thereto ' . :

SEGTION 6.5, The Company covenants and agrees from time to
‘time to do all such acts and execute all such instruments of further
assurance as it shall be reasonably requested by the Trustee to do. or
execute for the purpose of fully carrying out and effectuatmg t}ns
Agl eement and the intent hereof.

_ Smc'non 6.6. The Company covenants that it will make payment
-of the rentals on account of the Trust Equipment as provided in this
Agreement notwithstanding that any of the Trust Certificates and
dividend warrants shall have been acquired by the Company or shall
not have been presented for payment.

ARTICLE VII
‘ | THE TRUSTEE

- Secriow 7.1. The Trustee hereby accepts the trusts imposed
upon it by this Agreement, and covenants and agrees to perform
'the same as herein expressed. :

Section . 7.2. The Trustee covenants and agrees to apply and
distribute the rentals received by it under Section 4:4{B) hereof
(other than sums restored to Deposited Cash from rentals pursuant
to Section 4.4(B) (1) hereof) when and as the same shall be received,
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and to the extent that such rentals shall be sufficient therefor, for the
purposes speclﬁed in said Sectlon 44(B) |

SEGTION 1. 3 The Trustee shall cause to be kept at 1ts prmclpal
oftice in the City of Chicago, State of Tllinois, books for'the registra-
tion, exchange and transfer of the Trust Certlﬁcates and upon
presentation for any such purpose the Trustee will register or cause
to be registered, exchange or|cause to be exchanged, or transfer or
cause to be transferred, as the’ case may be, as hereinbefore provided,
under such reasonable regulatlons as it may prescrlbe, any of the
Trust Certlﬁcates ]

|

Secrion 7.4. The Trustee shall not be required to undertake
any act or duty in the way ‘of msurmg, taking care 'of or taking
possession of the Trust Equlpment or to undertake any other act
or duty under this Agreemerllt until fully mdemmﬁed by the Com-
pany or by one or more of]the holders of the Trust Certificates
-against all Hability and expenses. The Trustee shall n'ot be respon-
sible for the filing or recording or refiling or re-recording of this
Agreement or of any supplement hereto. The Trustee may issue
and deliver Trust Certificates in advance of such filing or recording.
In accepting delivery of andfmaking payment. for the!Trust Equip-
ment hereunder, or in acceptmg any cash payable hereunder in
respect of Trust Equipment, the Trustee may rely upon and shall be
fully protected. by the- certlﬁcates, bills of sale and Opinions of
Counsel to be furnished to it under Sections 3.4 or 3.7 hereof, as the
case may be, and shall not be required to make any further investi-
gation of or inquiry concerni?g the matters covered thereby.

Section 7.5. The Trustee shall be under no obligation to take
any action for the execution or enforcement of the trust hereby
created unless requested in xfzvriting by the holders of not less than
25% in principal amount of the then outstanding Trust Certificates
-and unless indemnified to its satisfaction against expense and liability
-with respect thereto, and unless also furnished with proof satis-
factory to it as to the ownership of the Trust Certificates in. respect
of which any such request may be made; but this provision, in the
‘absence of such request, shall not affect any discretion herein given
“to the Trustee to determine whether it shall take action in respect
‘of any default hereundér or :What action it 'shall take. |

)
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- SkcrioN ‘7.6. No holder of any Trust Certificate or dividend
warrant shall have any right to institute any suit, action or proceed-
ing for the execution and enforcement of the trust hereby created
unléss, dfter the aforesaid request in writing by the holders of not
less than 25% in prineipal amount of the then outstanding Trust
Cettificates shall have been made to the Trustee, and after indemnity
satisfactory to it shall have been provided, and after 90 days shall
have elapsed-after receipt by the Trustee of such request, it shall
decline, fail or neglect to institute any proceedings pursuant thereto.
Neither the provisions of this Section 7.6 nor the provisions of
Section 7.5 hereof shall affect or limit in any way the obligations of
the Company under its guaranty hereinabove provided or the rights
of the holders of Trust Certificates or dividend warrants to institute
suit for the enforcement of payments due under said guaranty m
respect of the Trust Certificates or dividend warra.nts

SECTION 7.7. The Trustee may for all purposes conclusively
assume that the Company is not in default under the terms hereof
until notified in writing to the contrary by the holders of- at least
10% in principal amount of the then outstanding Trust Certificates,
which notice shall distinetly specify the event of default desired to
be brought to the attention of the Trustee. As to any fact or matter
the manner of determining which is not specifically preseribed
herein, the Trustee may for all purposes rely upon an Officer’s
Certificate as to such fact or matter. The Trustee shall not incur any
liability-to anyone in relying conclusively on, and in acting upon,
any notice, consent, order, certificate, warrant or other paper or
instrument believed by it to be genuine or authéntic and to be
signed by the proper party or parties.

Section 7.8. Any money at any time paid to or held by the
Trustee hereunder until paid out by the Trustee as herein provided
may be carried by the Trustee on deposit with itself, and the Trustee
‘will allow interest upon any such monies held by it in trust at the rate
generally prevailing among Chicago banks and trust compames or
allowed by it upon deposits of a similar character.

At any time, and from time to tune, if at the tlme there shall
,he no default under the terms of this Agreement, the Trustee, on
Request shall invest and reinvest Deposited Cash and. Replacement
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Funds held by it in Govemmeilt Securities, at such prices, including
any premium and accrued intérest, as are set forth in such Request,
such Government Securities to be held by the Trustee in trust for
the benefit of the holders of| the Trust Certificates and dividend
Warrants !

~The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against delivery of| Equipment,
sell such Government Securities, or any portion thereof, and restore
to Deposited Cash or Replacement Funds, as the case may be, the
proceeds of any such sale up t¢ the amount paid for such Government
Securltles, including acerued mterest [

The Trustee shall restore to Deposited Cash or Replacement
Funds, as the case may be, outw of rent received by it for. that purpose
under the provisions of Sectlon 4.4(B)(1) (b) hereof an amount
equal to any expenses incurred in connection with any purchase or
sale of Government Securities and also an amount equal to any loss
of principal incident to the s;ia,le or redemption of any Government
Securities for a sum less ‘tha]n‘ the amount paid therefor, including
accrued interest. The Compalny, if not in default under the terms
hereof, shall be entitled to receive any profit which may be realized

from any sale or redemption of Government Securities.
|

‘Sectron 7.9. The Trustele shall not be liable to anyone for any
delay in the dehvery of anyl of the Trust Eqmpment or for any
default on the part of the maﬂufacturers thereof or of the Company,
or -for any defect in any of!the Trust Equipment or in the title
thereto, nor shall anything herein be construed as alwarranty on
the part of the Trustee in reepect thereof or as a representation in

respect of the value thereof 01;' in respect of the title thereto.

The Trustee may perfor%n its powers and duties Ihereundef by
or through such attorneys, agents and servants as it shall appoint,
and shall be entitled to rely upon the advice of counsel!(who may be
counsel to the Company),’ and shall be answerable for’ only its own
acts, negligence ‘and willful | |defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it with
reasonable care. The Trustee shall not be responsible in any way
for the remtals herem contamed or for the execution or vahdlty of

§
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this ‘Agreement ot .of the Trust Certificates and dividend warrants
(except for .its own execution thereof), or for the guaranty by the
Company, or for any mistake of fact or law. :

‘The Trustee shall be entitled to receive paymeént of all of its
expenses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable compensation for all services rendered
by it in the execution of the trust hereby created all of which shall'
be pa]d by the Company. -

Any monies at any time held by the Trustee hereunder shall
until paid.out or invested by the Trustee as herein prov1ded be
held by it in trust as herein provided for the benefit of the holdeljs
of the Trust Certificates and dividend warrants.

A SectioN 7.10. The Trustee shall, at least once in each year,
render to the Company a statement of its said trust and of the-
accounts relating thereto, and covering such matters as the Company
may reasonably require, and the Company may from time to time
examine the books and accounts of the Trustee relating to the Trust
Certificates, to this Agreement and to the acts of the Trustee here- -
under. '

Secrion 7.11. If at any time the Trustee or any successor to
it in the trust hereby created shall desire to divest itself of title
‘to the Trust Equipment, and to terminate its duties and obligations
‘and rights hereunder and under the Trust Certificates, it shall so
notify the Company in writing, and the Company shall thereéupon
designate in writing to the Trustee a bank or a trust company,
qualified as helow specified, to serve until a successor is appointed
by the holders of Trust Certificates as hereinafter provided, to
which may be assigned the entire right, title and inferest of the
Trustee or such successor in the Trust Equipment, and in which
may be vested the rights, powers, duties and obhgatlonq of the
Tl'ustee hereunder and under the Trust Certificates. Upon the
_transfer and dehvely of all monies, any Government Securities in
‘which any of said moneys ‘may then be invested and Trust Eqmpment
“held by the wtlrmcr trustee, and the execution by the retiring trustee
of such instruments of transfer as may be reaqonablv requested by
the successor tmstee, and upon acceptance by the successor trustee
of the assignment and of the trust, the retiring trustee shall be
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relieved and discharged of [all the title, rights, powers,- duties
and obligations of the trust hereunder and under the Trust Certifi-
cates, and the same shall become vésted in such successor trustee,
and every provision hereof aipphcable to the retiring trustee shall
apply to such successor trustee with like effect as if such successor
trustee had been originally named herein in the place and stead of
the party of the first part. In/the event that the Company shall fail
to designate such a successor trustee by instrument in writing
delivered to the retiring trustee within two weeks from the time of
‘receiving such notice in writing from the retiring| trustee, the
retiring trustee may thereupon designate such successor trustee.
‘The foregoing provisions are, however, subject to the right of the
‘holders of the majority in principal amount of the therll outstanding
Trust Certificates by an instrument in writing to appoint any suc-
cessor trustee, if such appointment is made within one year from the
-date of the giving of such notice t¢ the Company. The Company
shall execute all writings recognizing the transfer of t1t1e as afore-
said and all instruments of further assurance or otherw1se as reason-
ably may be requested by the successor trustee in the ) premses, and
~will do and perform any and all acts necessary to establish and main-
tain the title and rights of the successor trustee in and to the Trust
Equipment. Every successor|trustee shall be a bank 0{' a trust com-
pany_ having a capital and surplus aggregating at least $50,000,000,
_if .there-be such bank or trust company willing and able to accept
the trust upon reasonable and customary terms and duly quahﬁed
to act as such trustee.

‘Secrion 7.12. Any corporatlon resulting from any merger or
“consolidation to which the Trustee or any successor to it shall be a
‘party, or any corporation in any manner succeeding to all or sub-

stantially all of the business of the Trustee or any successor trustee,
' pr_ovidéd such corporation fshall be a bank or a t!i'ust company
organized under the laws of the United States of America or of the
States of Illinois or New Yo;‘*k, and shall have a capital and surplus
‘aggregating at least $50,00p,000, shall be the sucqessor trustee
“hereunder without the execution or filing of any paper or any further
"act on the part of any of the parties hereto, anythmg herem to the

“contrary” notwithstanding. P




. ARTICLE -VII1

MISCELLANEOUS

SECTION 8 1 Any request or other instrument prov1ded by th1s
Agreement to be s1gned or executed by holders of Trust Certlﬁcates
may be in any number of concurrent instruments of similar tenor,
and may be executed by such holders in person or by an agent or
attorney appointed by an instrument in writing. Proof of the execu-
tion of any such request or other instrument, or of a writing appoint-
ing any such agent or attorney, or of the holding by any person of
Trust Certificates, shall be sufficient for any purpose hereof and
shall be conelusive in favor of the Trustee with regard to any action
taken by the Trustee under such request or other instrument if made
in the following manner, viz.: ‘

(a) The fact and date of the execution by any person of
any such request or of any other instrument in writing may be
proved by the affidavit of a witness to such execution, or by the
certificate of any notary public or of any other officer authorized
to take acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying that the
person signing such request or other instrument acknowledged
to him the execution thereof. Where sueh execution is by an
officer of a corporation or association or 2 member of a partner-
ship on behalf of such corporation, association or partnership,
such certificate or affidavit shall also constitute suﬁclent proof of
“his aunthority.

(b) The amount and numbers, designations or marks of
identification of Trust Certificates with dividend warrants not
registered as to principal held by any person executing any
such request or other instrument as a holder of such Trust

. Certificates, and the date of his holding the same, may be proved

- by a certificate executed by any trust company, bank or. other
depositary, wheresoever situated, whose certificate . shall be

- deemed by the Trustee to be satisfactory, showing that at the
- _date therein mentioned such person had on deposit with or
. exhibited to such depositary the Trust Certificates with dividend
warrants numbered designated or identified and descnbed in
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. such certificate. -The Trustee may presume the continuance of
+ ‘any such holding unless and until it shall receive proof satls-
factory to it to the contrary. - » :

'\
(¢) The ownmership of fully registered Trust Certificates
‘Hand Trust Certificates w1th dividend warrants, reglstered as to
T prmclpal shall be determmed by the registry books to be kept
" as provided in Section 7.3 hereof.

SectioN 8.2. Nothing expressed or implied herein is intended
or shall be construed to confer upon or to give to any| person, firm
or corporatlon, other than the parties hereto and the holders of the
Trust Certificates and d1v1dend warrants, any right, remedy or claim
under or by reason of this Agreement or of any term, covenant or
condition hereof, and all the J'cerms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and o!f the holders
.of the Trust Certificates and dividend warrants.

: |

Secrion 8.3. Except as otherwise provided herein, the provisions
of this Agreement shall be b1nd1ng upon and shall inure to the benefit
of the parties hereto and the1r respective successors and assigns.

Secrion 84. All demands, notices and communieations “here-
under shall be in writing and shall be deemed to have been duly given
if personally delivered at or malled by registered mail to (a) in the
case of the Company, at its oﬁice in the City of Chicago, Illinois, or

such other address as may hereafter be furnished to the Trustee in
writing by the Company, and* (b) in the case of the 'l‘rustee, at its
office in the City of Chicago, Illm01s, or such other address as may
hereafter be furnished to they Company in writing by 'the Trustee.
"An affidavit by any person representmg or acting' on behalf of the
Company or the Trustee, as Ito such mailing, havmg the registry
receipt attached, shall be conclus1ve evidence of the gwmg of such
demand, notice or commumcatmn |

!
Secrron 8.5. This Agreement has been simultaneously executed
.in several counterparts eachg of which shall be deemed to be an
original, and all such counterparts shall together constitute but one
and the same instrument,
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Section 8.6. This Agreement shall be deemed. fo have been ex-
ecuted on the date of the acknowledgment thereof by the oﬁicer of the
Trustee who s1gned it on behalf of the Trustee.

In v WITNESS WIIEBEOF, the Company and the Trustee have caused
theu' names to be slgned hereto by their respectlve officers’ thereunto
duly authonzed and their respectlve corporate seals, duly attested
to be hereunto aﬁixed as. of the day and year first written.

Hagrts TrusT AND SAVINGS Baxx,

Tr stee, -
"ﬂ“ﬂm?/ “‘,;ﬂ‘ ,_...—--J

i e
e o w P L «"—»—""“"
By <7 //}‘f T
I / Vice Preszdent.

ArrEST: _ ‘k...ﬂ //

Assistant Secretary.

Tae ArcHison, TorpEra AND SANTA FE
Ramway COMPANY,

~ Assistant S,




Srate or ILLINOIS, §

88. !
CouxnTty or CookK. ‘

) ‘ .
On this qﬂtlay of Jal‘mary, 1976, before me personally ap-

peared J. M. RCACH to me personally known, who, bem'g by me duly

sworn, says that he is Viee Pres1dent of Harris '1.‘rust| and Savings
Bank, that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporatlon that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the exe‘cutmn of the
foregomg instrument was the' free act and deed \fsald corporation.
.. . )
y X ’

otary Public, State of Ilinots.
My Commission expires SEPi’EMBER 251979 . |

[NOTARIAL SEAL]

StaTE oF ILLINOIS, ,
86.
CouxTty or Cook.

On this 7%° day of January, 1976, before me personally ap-
peared R. W. HArPER, to me.personally known, who, being by me duly
sworn, says that he is Vice President—Finance of The Atchison,
Topeka and Santa Fe Railway Company, that one of the seals
affixed to the foregoing instrument is the corporate|seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authofrity of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

& A ey

o/

| Notary Publw, State 0
y Co ss1on expires N -
FEBRUARY 1, 1977 A
[no'mnuL SEAL] . o 0 j o
» \: ()‘) &




Quantity

30

200

221

100

50

400

350

25

45

[EQUIPMENT TRUST, SERIES K]
SCHEDULE A

Type

7 7-t011 air dump (}ondola, Cars. Wl‘rh roller bearing
trucks (Class Ga- lQ‘i),DIFC() Tne., hmlde1 numbered
186‘>0() to 186229, both nmluslve e

65’ hlgh side Gondola Cars with roller bearing trucks
(Class Ga-192), Santa Fe Rail Equipment Company,
builder ; numbered 169000 to 169149, both inclusive .

5(0/6” high cube Box Cars with lading anchors, cushion
underframe and roller bearing trucks (Class Bx-181),
Berwick Forge and Fabricating Division of Whittaker
Corp., builder ; numbered 45685 to 45784, both inclusive

506” Box Cars with belt rails, lading anchors, ecushion
underframe and roller bearing trucks (Class Bx-180),
Berwick Forge and Fabricating Division of Whittaker
Corp., builder; numbered 501700 to 501899, both
INCIUSIVE vt i i e e e e e e :

100-ton triple Cross Hopper Cars with roller bearing
trucks (Class (Ga-189), Santa Fe Rail Equipment Com-
pany, builder; numbered 179079 to 179299, both in-
ClUSIVE . e e e
68’ Flat Cars with roller bearing trucks (Class Ft-88),
Thrall Car Manufacturing Co., builder; numbered
94600 to 94699, both inclusive ................c. ...
50’ Flat Cars with covers for coil steel service and
roller - bearing trucks (Class Ft-89), United States
Railway Hquipment Co., builder; numbered 91930 to
91979, both inclusive ...........cc.oviiiinin. ..

Cross Hopper Cars with roller bearing trucks (Class

(Ga-195), Greenville Steel Car Company, builder ; num-
bered 179300 to 179699, both inclusive ..............

65" high side Gondola Cars with roller bearing trucks
(Class Ga-196), Greenville Steel Car Company,
builder ; numbered 169150 to 169499, both inclusive ..

4180 cu. ft. capacity Airslide Covered Hopper Cars
with roller bearing trucks (Class Ga-197), General
American Transportation Corporation, builder; num-
bered 3105680 to 310629, both inclusive ..............

Estimated Cost

894 enclosed Tri-Level Auto Rack Cars (Class F't-90), -

Pullman Inecorporated (Pullman-Standard division),
builder ; numbered 700160 to 700184, both inclusive. ...

Per Unit Total

$42,500°  $ 1,275,000
33,500 5,025,000
34,100 3,410,000
33,000 6,600,000
37,000 8,177,000
41,000 4,100,000
36,000 1,800,000
‘95140 10,056,000
98 000 9,800,000
41,100 2,055,000
57,000 1,425,000

$53,723,000



